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Baseline Marketing S.a r.l. 

Societe a responsabilite limitee 
24 rue Astrid L-l 143 Luxembourg 


ASSEMBLEE GENERALE EXTRAORDINAIRE 


DU 30 DECEMBRE 2016 

N° 4810/2016 


In the year two thousand and sixteen, on the thirtieth of December, 

Before Maitre Danielle KOLBACH, notary residing in Redange-sur-Attert, Grand 
Duchy of Luxembourg. 


THERE APPEARED 

KUMAR HOLDINGS LIMITED, with registered office at Level 5, Development 
Bank of Samoa Building, Beach Road, Samoa, registered with the Registrar of 
international and foreign companies under number 62456 (the Sole Member or the 
Appearing Party), 

represented by Sara Lecomte, employee, professionally residing in Redange-sur- 
Attert, by virtue of a Power of Attorney, given privately to her. 

The aforesaid Power of Attorney will remain attached to the present deed to be filed 
together with it with the registration authorities. 

The Appearing Party is the Sole Shareholder of Baseline Marketing Ltd, a limited 
compan, having its registered office Trident Trust Company (BVI Limited), Trident 
Chambers P.O. Box 146, Road Town, Tortola, (British Virgin Islands), (hereinafter 
referred to as the “Company”), incorporated under the British Virgin Islands Laws 
on 6 June 2012. 

III.- The agenda of the meeting is the following: 

1. Ratification of the resolutions taken by the Managers dated 29 December 
2016. 

2. Transfer the registered office of the Company from Trident Trust 
Company (BVI Limited), Trident Chambers P.O. Box 146, Road Town, 
Tortola, British Virgin Islands, to Luxembourg, without any dissolution. 

3. Adoption by the Company of the legal form of a private limited liability 
company (Societe a responsabilite limitee) with the name Baseline Marketing 
S.a r.l. and acceptance of Luxembourg nationality arising from the transfer 
of the registered office, principal establishment and central administration of 
the Company to Luxembourg; 

4. Approval of the Balance Sheet in the British Virgin Islands as per 30 
November 2016, acceptance of it as being the opening balance sheet in 




Luxembourg and confirmation of the description and consistency of all true 
assets and liabilities of the Company and of the paid-up issued share capital 
of the Company; 

5. Acknowledgment and, to the extent applicable, approval of the Valuation 
Certificate; 

6. Suppression of the nominal value of the shares issued by the Company. 

7. Conversion of the share capital of the Company from USD dollar (USD) 
into Euro (EUR) the exchange rate, as it was fixed by the European Central 
Bank on 13 December 2016, at USD 1.- = EUR 0.9425; 

8. Increase of the share capital of the Company by an amount of amount of 
two thousand five hundred and seventy five euros (EUR 2,575.-) from its 
current amount of nine thousand four hundred and twenty-five euros (EUR 
9,425.-) up to twelve thousand euros (EUR 12,000.-) by increasing the par 
value of the shares so that the share capital now amounts to twelve thousand 
euros (EUR 12,000.-) represented by ten thousand (10,000) shares without 
nominal value by incorporation of results brought forward; 

9. Conversion of the existing (10,000) shares without nominal value into 
twelve thousand (12,000) shares without nominal value; 

10. To reintroduce a nominal value of one euro (EUR 1.-) per share; 

11. Adaptation of the Articles of Association of the Company to 
Luxembourg Law. 

12. Appointment of KUMAR HOLDINGS LIMITED, as Sole Manager of 
the Company and determination of the duration of its mandate. 

13. Establishment of the registered office of the Company at 24, rue Astrid, 
L-1143 Luxembourg, Grand Duchy of Luxembourg. 

After the foregoing was approved, the sole shareholder decides what follows: 

FIRST RESOLUTION 

The sole shareholder, ratifies by the resolutions taken by the meeting of the Board of 
Managers on 29 December 2016. 

The sole shareholder, resolved, among others, 

- that the registered office of the company be transferred from the British 
Virgin Islands to Luxembourg 

- that the Manager(s) of Baseline Marketing Ltd, be appointed as the persons 
responsible to enact all administrations matters pertaining to the change of registered 
office of the Company from the British Virgin Islands to Luxembourg. 

A copy of the minutes of said meeting of the managers of the Company, stating the 
resolution to transfer the registered office to Luxembourg, after having been signed 



ne varietur by the proxyholder and the undersigned notary, shall remain attached to 
the present deed and shall be filed at the same time with the registration authorities. 

SECOND RESOLUTION 

The sole shareholder, decides to transfer the registered office, principal establishment 
and central administration of the Company from the British Virgin Islands to 
Luxembourg with immediate effect, without the Company being dissolved but on the 
contrary with full corporate and legal continuance. The meeting further declares that 
all fonnalities required under the laws of the British Virgin Islands to give effect to 
such transfer have been duly performed. 

THIRD RESOLUTION 

The Sole Shareholder resolves that the Company adopts the form of a private limited 
liability company ( Societe a responsabilite limitee) with the name Baseline 
Marketing S.a r.l., accepts Luxembourg nationality and shall, as from the date of the 
present deed, be subject to the laws of the Grand Duchy of Luxembourg. 

FOURTH RESOLUTION 

The sole shareholder resolves to approve the Company’s Balance Sheet drawn up in 
the British Virgin Islands and to accept it as the opening balance sheet in the Grand 
Duchy of Luxembourg as at 30 November 2016, a copy of which shall remain 
attached to the present deed and shall be filed with such deed with the registration 
authorities (the Balance Sheet). 

The sole shareholder records that the description and consistency of all the assets and 
liabilities of the Company and of the paid-up issued share capital of the Company 
results from the aforementioned balance sheet. 

The sole shareholder states that all the assets and liabilities of the Company, without 
limitation, remain in their entirety in the ownership of the Company, which shall 
continue to own all its assets and continues to be obliged by all its liabilities and 
commitments. 

FIFTH RESOLUTION 

The sole shareholder acknowledges having issued a confirmation issued on 29 
December 2016, evidences the net assets of the Company as of that date, and 
confirms that they were at least equal to the amount of the sole shareholder’s equity 
evidenced on the closing balance sheet. 

SIXTH RESOLUTION 

The Sole Shareholder resolves to suppress the nominal value of the shares issued by 
the Company. 


SEVENTH RESOLUTION 



The Sole Shareholder resolves to convert the share capital of the Company corporate 
capital and bookkeeping currency from US Dollars (USD) into Euro (EUR) at the 
exchange rate, as it was fixed by the European Central Bank on 13 December 2016, 
at USD 1.- = EUR 0.9425 (the Conversion of Currency). 

The share capital now amounts to nine thousand four hundred and twenty-five euros. 
(EUR 9,425.-) divided into ten thousand (10,000) shares without nominal value. 

EIGHTH RESOLUTION 

The Sole Shareholder resolves to increase the share capital of the Company by an 
amount of two thousand five hundred and seventy five euros (EUR 2,575.-) from its 
current amount of nine thousand four hundred and twenty- five euros. (EUR 9,425.-) 
up to twelve thousand euros (EUR 12,000.-) by increasing the par value of the shares 
so that the share capital now amounts to twelve thousand euros (EUR 12,000.-) 
represented by ten thousand (10,000) shares without nominal value by incorporation 
of result brought forward. 

NINTH RESOLUTION 

The Sole Shareholder resolves to convert the existing (10,000) shares without 
nominal value into twelve thousand (12,000) shares without nominal value. 

TENTH RESOLUTION 

The Sole Shareholder resolves to reintroduce a nominal value of one euro (EUR 1.-) 
per share. 

The share capital amounts to set at twelve thousand euros (EUR 12,000.-) 
represented by twelve thousand (12,000) shares with a nominal value of one euro 
(EUR 1.-) each, held by KUMAR HOLDINGS LIMITED, prenamed. 

ELEVENTH RESOLUTION 

The Sole Shareholder resolves to amend the Articles of Association, which after total 
update to conform them to the Luxembourg law, will have henceforth the following 
wording: 

“ ARTICLE 1. There is hereby established a private limited company ("societe a 
responsabilite limitee"), which will be governed by the laws in force, namely the 
Companies’ Act of August 10, 1915 and by the present articles of association. 
ARTICLE 2. The company’s name is Baseline Marketing S.a r.l. 

ARTICLE 3. The purpose of the company is the acquisition, the management, 
the enhancement and the disposal of participations in whichever form in domestic 
and foreign companies. The company may also contract loans and grant all kinds of 
support, loans, advances and guarantees to companies, in which it has a direct or 
indirect participation or which are members of the same group. 

It may open branches in Luxembourg and abroad. 



Furthermore, the company may acquire and dispose of all other securities by way 
of subscription, purchase, exchange, sale or otherwise. 

It may also acquire, enhance and dispose of patents and licenses, as well as rights 
deriving therefrom or supplementing them. 

In addition, the company may acquire, manage, enhance and dispose of real 
estate located in Luxembourg or abroad. 

In general, the company may carry out all commercial, industrial and financial 
operations, whether in the area of securities or of real estate, likely to enhance or to 
supplement the above-mentioned purposes. 

ARTICLE 4. The registered office of the company is established in the city of 
Luxembourg. 

The address of the registered office may be transferred to any place in the Grand 
Duchy of Luxembourg by simple decision of the manager or in case of plurality of 
managers, by a decision of the board of managers duly authorised to amend the 
present Articles of Association. 

The registered office may also be transferred to any other place in the Grand- 
Duchy of Luxembourg by means of a resolution of an extraordinary general meeting 
of shareholders deliberating in the manner provided for the amendments of the 
articles of association. 

If extraordinary events of a political or economic nature which might jeopardize 
the normal activity at the registered office or the easy communication of this 
registered office with foreign countries occur or are imminent, the registered office 
may be transferred abroad provisionally until the complete cessation of these 
abnormal circumstances. Such decision will have no effect on the company’s 
nationality. The declaration of the transfer of the registered office will be made and 
brought to the attention of third parties by the organ of the company which is best 
situated for this purpose under the given circumstances. 

ARTICLE 5. The company is established for an unlimited duration. 

ARTICLE 6. The corporate capital is set at twelve thousand euros (EUR 
12,000.-) represented by twelve thousand (12,000) shares with a nominal value of 
one euro (EUR 1 .-) each. 

When and as long as all the shares are held by one person, the articles 200-1 and 
200-2 among others of the amended law concerning trade companies are applicable, 
i.e. any decision of the single shareholder as well as any contract between the latter 
and the company must be recorded in writing and the provisions regarding the 
general shareholders’ meeting are not applicable. 

The company may acquire its own shares provided that they be cancelled and the 



capital reduced proportionally. 

ARTICLE 7. The shares are indivisible with respect to the company, which 
recognizes only one owner per share. If a share is owned by several persons, the 
company is entitled to suspend the related rights until one person has been designated 
as being with respect to the company the owner of the share. The same applies in 
case of a conflict between the usufructuary and the bare owner or a debtor whose 
debt is encumbered by a pledge and his creditor. Nevertheless, the voting rights 
attached to the shares encumbered by usufruct are exercised by the usufructuary only. 

ARTICLE 8. The transfer of shares inter vivos to other shareholders is free and 
the transfer of shares inter vivos to third parties is conditional upon the approval of 
the general shareholders’ meeting representing at least three quarter of the corporate 
capital. 

The transfer of shares mortis causa to other shareholders or to third parties is 
conditional upon the approval of the general shareholders’ meeting representing at 
least three quarter of the corporate capital belonging to the survivors. 

This approval is not required when the shares are transferred to heirs entitled to a 
compulsory portion or to the surviving spouse. 

If the transfer is not approved in either case, the remaining shareholders have a 
pre-emption right proportional to their participation in the remaining corporate 
capital. 

Each unexercised pre-emption right inures proportionally to the benefit of the 
other shareholders for a duration of three months after the refusal of approval. If the 
pre-emption right is not exercised, the initial transfer offer is automatically approved. 

ARTICLE 9. Apart from its capital contribution, each shareholder may with the 
previous approval of the other shareholders make cash advances to the company 
through the current account. The advances will be recorded on a specific current 
account between the shareholder who has made the cash advance and the company. 
They will bear interest at a rate fixed by the general shareholders’ meeting with a two 
third majority. These interests are recorded as general expenses. 

The cash advances granted by a shareholder in the form determined by this article 
shall not be considered as an additional contribution and the shareholder will be 
recognized as a creditor of the company with respect to the advance and interests 
accrued thereon. 

ARTICLE 10. The death, the declaration of minority, the bankruptcy or the 
insolvency of a shareholder will not put an end to the company. In case of the death 
of a shareholder, the company will survive between his legal heirs and the remaining 
shareholders. 



ARTICLE 11. The creditors, assigns and heirs of the shareholders may neither, 
for whatever reason, affix seals on the assets and the documents of the company nor 
interfere in any manner in the management of the company. They have to refer to the 
company’s inventories. 

ARTICLE 12. The company is managed and administered by one or more 
managers, whether shareholders or third parties. If several managers have been 
appointed, they will constitute a board of managers, composed of manager(s) of the 
category A and manager(s) of the category B. 

The mandate of manager is entrusted to him/them until his dismissal ad nutum by 
the general shareholders’ meeting deliberating with a majority of votes. 

In case of a single manager, the single manager exercises the powers devolving 
on the board of managers, and the company shall be validly bound towards third 
parties in all matters by the sole signature of the manager. 

In case of plurality of managers, the company shall be validly bound towards 
third parties in all matters by the joint signatures of a manager of the category A 
together with a manager of the category B. 

The board of managers can deliberate or act validly only if a majority of the 
managers is present or represented at a meeting of the board of managers. Decisions 
shall be taken by a majority vote of the managers present or represented at such 
meeting. Meetings of the board of managers may also be held by phone conference or 
video conference or by any other telecommunication means, allowing all persons 
participating at such meeting to hear one another. The participation in a meeting by 
these means is equivalent to a participation in person at such meeting. 

The board of managers may, unanimously, pass resolutions by circular means 
expressing its approval in writing, by cable, telegram, telex or facsimile, or any other 
similar means of communication, to be confirmed in writing. The entirety will form 
the minutes giving evidence of the passing of the resolution. 

The manager(s) has (have) the broadest power to deal with the company's 
transactions and to represent the company in and out of court. 

The manager, or in case of plurality of managers, the board of managers, may 
appoint attorneys of the company, who are entitled to bind the company by their sole 
or joint signatures, but only within the limits to be detennined by the power of 
attorney. 

ARTICLE 13. No manager enters into a personal obligation because of his 
function and with respect to commitments regularly contracted in the name of the 
company; as an agent, he is liable only for the performance of his mandate. 

ARTICLE 14. The collective resolutions are validly taken only if they are 



adopted by shareholders representing more than half of the corporate capital. 
Nevertheless, decisions amending the articles of association can be taken only by the 
majority of the shareholders representing three quarter of the corporate capital. 

Interim dividends may be distributed under the following conditions: 

- interim accounts are drafted on a quarterly or semi-annual basis, 

- these accounts must show a sufficient profit including profits carried forward, 

- the decision to pay interim dividends is taken by an extraordinary general 
meeting of the shareholders. 

ARTICLE 15. The company’s financial year runs from the first of January to the 
thirty first of December of each year. 

ARTICLE 16. Each year, as of the thirty first day of December, the management 
will draw up the annual accounts and will submit them to the shareholders. 

ARTICLE 17. Each shareholder may inspect the annual accounts at the 
registered office of the company during the fifteen days preceding their approval. 

ARTICLE 18. The company may be supervised by one or several supervisory 
auditors, who need not be shareholders of the company. They will be appointed by 
the general meeting of shareholders which will fix their number and their 
remuneration, as well as the term of their office, which must not exceed six years. 

In case the number of shareholders exceeds sixty (60), the supervision of the 
company must be entrusted to one or more supervisory auditor(s). 

Whenever required by law or if the general meeting of shareholders so decides, 
the company is supervised by one or several approved statutory auditors in lieu of the 
supervisory auditor(s). 

The approved statutory auditors are appointed, pursuant to the related legal 
provisions, either by the general meeting of shareholders or by the board of 
managers. 

The approved statutory auditors shall fulfil all the duties set forth by the related 

law. 

The supervisory auditors and the approved statutory auditors may be re- 
appointed. 

ARTICLE 19. The credit balance of the profit and loss account, after deduction 
of the general expenses, the social charges, the amortizations and the provisions 
represents the net profit of the company. 

Each year five percent (5 %) of the net profit will be deducted and appropriated 
to the legal reserve. These deductions and appropriations will cease to be compulsory 
when the reserve amounts to ten percent (10 %) of the corporate capital, but they will 
be resumed until the complete reconstitution of the reserve, if at a given moment and 



for whatever reasons the latter has been touched. The balance is at the shareholders’ 
free disposal. 

ARTICLE 20. In the event of the dissolution of the company for whatever 
reason, the liquidation will be carried out by the management or any other person 
appointed by the shareholders. 

When the company’s liquidation is closed, the company’s assets will be 
distributed to the shareholders proportionally to the shares they are holding. 

Losses, if any, are apportioned similarly, provided nevertheless that no 
shareholder shall be forced to make payments exceeding his contribution. 

ARTICLE 21. With respect to all matters not provided for by these articles of 
association, the shareholders refer to the legal provisions in force. 

ARTICLE 22. Any litigation, which will occur during the liquidation of the 
company, either between the shareholders themselves or between the manager(s) and 
the company, will be settled, insofar as the company’s business is concerned, by 
arbitration in compliance with the civil procedure. ” 

TRANSITORY PROVISION 

The first accounting year in Luxembourg shall begin on the date of this deed and 
shall end on 31 st December 2017. 

TWELFH RESOLUTION 

The Sole Shareholder resolves appoints as Sole Manager of the Company for an 
undetermined period of time: 

KUMAR HOLDINGS LIMITED, prenamed. 

THIRTEENTH RESOLUTION 

The Sole Shareholder confirms the establishment of the registered office at 24, rue 
Astrid, L-l 143 Luxembourg. 

EXPENSES 

The expenses, costs, remunerations and charges in any form whatsoever, which shall 
be borne by the Company as a result of the present deed, are estimated at three 
thousand two hundred euros (EUR 3,200.-). 

The undersigned notary, who understands and speaks English, states herewith that on 
request of the above appearing parties, the present deed is worded in English, 
followed by a French version; on request of the same appearing parties and in case of 
divergences between the English and the French text, the English version will be 
binding. 

WHEREOF the present notarial deed was drawn up in Redange-sur-Attert, on the day 
indicated at the beginning of this deed. 



The document having been read to the representative of the Appearing Party who 
signed together with the notary the present original deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 
L’an deux mille seize, le trentieme jour de decembre, 

Par devant, Maitre Danielle KOLBACH, notaire de residence a Redange-sur-Attert, 
Grand-duche de Luxembourg, 

A COMPARU 

KUMAR HOLDINGS LIMITED, ayant son siege social a Level 5, Development 
Bank of Samoa Building, Beach Road, Samoa, immatriculee au Registrar of 
international and foreign companies sous le numero 62456 (l’Associe Unique ou la 
Partie Comparante), 

representee par Sara Lecomte, employee, demeurant professionnellement a Redange- 
sur-Attert, en vertu d’une procuration sous seing prive lui-delivree. 

Laquelle procuration demeurera annexee au present acte pour etre soumise avec lui 
aux fonnalites de Tenregistrement. 

La partie comparante est TAssocie Unique de la societe Baseline Marketing Ltd, une 
limited company ayant son siege social a Trident Trust Company (BVI Limited), 
Trident Chambers P.O. Box 146, Road Town, Tortola, lies Vierges Britanniques, ci- 
apres denommee “La societe”, constitute sous le droit des lies Vierges Britanniques, 
en date du 6 juin 2012. 

1. Ratification des resolutions prises par la reunion des gerants de la societe 
a la date du 29 decembre 2016. 

2. Transfert du siege social de Trident Trust Company (BVI Limited), 
Trident Chambers P.O. Box 146, Road Town, Tortola, lies Vierges 
Britanniques, (lies Vierges Britanniques) a Luxembourg, sans dissolution 
prealable. 

3. Adoption par la Societe de la forme juridique dime societe a 
responsabilite limitee sous la denomination Baseline Marketing S.a r.l. et 
acceptation de la nationalite luxembourgeoise decoulant du transfert du 
siege social, du principal etablissement et de T administration centrale de la 
Societe a Luxembourg; 

4. Approbation du Bilan des lies Vierges Britanniques au 30 novembre 
2016 comme etant le bilan d’ouverture au Luxembourg et confirmation de 
la description et de la coherence de tous les actifs et passifs de la Societe et 
du capital social emis et libere de la Societe ; 

5. Prise de connaissance et, dans la mesure necessaire, approbation du 
Certificat; 



6. Suppression de la valeur no min ale des parts so dales emises par la 
Societe; 

7. Conversion du capital social de la Societe de Dollars US (USD) en euros 
(EUR) au taux de change fixe par la Banque Centrale Europeenne le 13 
decembre 2016, de USD 1,- = EUR 0,9425; 

8. Augmentation du capital social de la Societe d’un montant de deux mille 
cinq cent soixante-quinze euros (EUR 2.575,-) pour le porter de son 
montant actuel de neuf mille quatre cent vingt-cinq euros (EUR 9.425,-) a 
douze mille euros (EUR 12.000,-) par augmentation du pair comptable des 
parts sociales de sorte que le capital s’eleve desormais a douze mille euros 
(EUR 12,000.-) represente par dix mille (10.000) parts sociales sans 
designation de valeur nominate par incorporation de reserves; 

9. Conversion des dix mille (10.000) parts sociales exist antes sans valeur 
nominate en douze mille (12.000) parts sociales sans valeur nominate; 

10. Reintroduction d’une valeur nominate d’un euro (EUR 1,-) par part 
sociale; 

11. Adaptation des statuts de Baseline Marketing S.a r.l. au droit 
luxembo urgeois. 

12. Nomination, en tant que gerants de KUMAR HOLDINGS LIMITED. 

13. Etablissement du siege social au 24, rue d’Astrid, L-1143 Luxembourg. 

Ces faits exposes et reconnus exacts par l'assemblee, les actionnaires decident ce qui 
suit a l'unanimite: 

PREMIERE RESOLUTION 

L’associe unique ratifie par un vote unanime les resolutions prises par une reunion 
des gerants de la societe en date du 29 decembre 2016 ; reunion des gerants qui a 
decide entre autres: 

- que le siege de la societe est transfere des lies Vierges Britanniques a 
Luxembourg ; 

- que les gerants de Baseline Marketing Ltd sont designes en tant que personnes 
responsables de la realisation de toutes les fonnalites administratives relatives au 
changement de siege social de la societe des lies Vierges Britanniques a 
Luxembourg. 

Une copie des proces-verbaux de ladite reunion des gerants de la societe reprenant la 
decision de transferer le siege social a Luxembourg apres avoir ete signees ne 
varietur par le mandataire et le notaire instrumentant, resteront annexees aux 
presentes pour etre formalisees avec elles. 



DEUXIEME RESOLUTION 

L’associe unique rati fie de transferer le siege social, l’etablissement principal et 
1’ administration centrale de la Societe des lies Vierges Britanniques a Luxembourg 
avec effet immediat, sans dissolution de la Societe mais au contraire avec pleine 
continuation de sa personnalite morale et juridique. L’associe unique declare par 
ailleurs que toutes les formalites requises selon les lois des lies Vierges Britanniques 
en vue de faire entrer en vigueur ce transfert ont ete dument accomplies. 

TROISIEME RESOLUTION 

L’associe unique ratifie que la Societe adopte la forme juridique d’une societe a 
responsabilite limitee sous la denomination Baseline Marketing S.a r.l., accepte la 
nationality luxembourgeoise et sera, a compter de la date du present acte, soumise 
aux lois du Grand Duche de Luxembourg. 

QUATRIEME RESOLUTION 

L’associe unique ratifie d’approuver le Bilan de la Societe aux lies Vierges 
Britanniques et de l’accepter coniine etant le bilan d’ouverture au Grand Duche de 
Luxembourg a la date du 30 novembre 2016, une copie dudit Bilan restera annexee 
au present acte pour etre soumise avec lui aux formalites de l’enregistrement. 
L’associe unique ratifie constate que la description et le contenu de tous les actifs et 
passifs de la Societe et du capital social emis et libere resultent du bilan 
susmentionne. 

L’associe unique declare que tous les actifs et passifs de la Societe, sans limitation, 
restent la propriety integrate de la Societe, qui possede toujours tous ses actifs et qui 
est toujours tenue par toutes ses dettes et engagements. 

CINOUIEME RESOLUTION 

L’associe unique reconnait avoir emis une confirmation en date du 29 decembre 
2016, qui atteste des actifs nets de la Societe a cette date ; et confirme qu’ils etaient 
au moins equivalent au montant du capital de l’associe unique expose sur le bilan. 

SIXIEME RESOLUTION 

L'Associe Unique decide de supprimer la valeur nominale des parts sociales emises 
par la Societe. 

SEPTIEME RESOLUTION 

L'Associe Unique decide de convertir la devise d’expression du capital social souscrit 
et de la comptabilite de la Societe de Dollar US (USD) en euros (EUR) de fa9on a ce 
que le capital social de dix mille dollars US (USD 10.000,-) soit converti, au taux de 
change fixe par la Banque Centrale Europeenne le 13 decembre 2016, de USD 1,- = 
EUR 0,9425, en neuf mille quatre cent vingt-cinq euros (EUR 9.425,-) represente 
par dix mille (10.000) parts sociales sans designation de valeur nominale. 



HUITIEME RESOLUTION 

L'Associe Unique decide d'augmenter le capital social de la Societe d’un montant de 
deux mille cinq cent soixante-quinze euros (EUR 2.575,-) pour le porter de son 
montant actuel de neuf mille quatre cent vingt-cinq euros (EUR 9.425,-) a douze 
mille euros (EUR 12.000,-) par augmentation du pair comptable des parts sociales de 
sorte que le capital s’eleve desonnais a douze mille euros (EUR 12,000.-) represente 
par dix mille (10.000) parts sociales sans designation de valeur nominale par 
incorporation de reserve. 

NEUVIEME RESOLUTION 

L'Associe Unique decide de convertir les dix mille (10.000) parts sociales sans 
designation de valeur nominale existantes en douze mille (12.000) parts sociales sans 
designation de valeur nominale. 

DIXIEME RESOLUTION 

L'Associe Unique decide de reintroduire une valeur nominale d’un euro (EUR 1,-) 
par part sociale. 

Le capital social est fixe a douze mille euros (EUR 12.000,-), represente par douze 
mille (12.000) parts sociales d’une valeur nominal d’un euro (EUR 1,-) chacune toue 
detenues par KUMAR HOLDINGS LIMITED, prequalifiee. 

ONZIEME RESOLUTION 

L’assemblee decide de modifier les statuts, qui, apres refonte totale pour les mettre 
en conformite avec le droit luxembourgeois, auront desonnais la teneur suivante: 

« ARTICLE ler. II est forme par les presentes une societe a responsabilite limitee 
qui sera regie par les lois en vigueur et notamment par celle modifiee du 10 aout 
1915 sur les societes commerciales, ainsi que par les presents statuts. 

ARTICLE 2. La societe prend la denomination de Baseline Marketing S.a r.l., 
ARTICLE 3. La societe a pour objet 1’ acquisition, la gestion, la mise en valeur 
et 1’ alienation de participations, de quelque maniere que ce soit, dans d’autres 
societes luxembourgeoises et etrangeres. Elle peut aussi contracter des emprunts et 
accorder aux societes, dans lesquelles elle a une participation directe ou indirecte ou 
qui sont membres du meme groupe, toutes sortes d’aides, de prets, d’avances et de 
garanties. 

Elle peut creer des succursales au Luxembourg et a l’etranger. 

Par ailleurs, la societe peut acquerir et aliener toutes autres valeurs mobilieres par 
souscription, achat, echange, vente ou autrement. Elle peut egalement acquerir, 
mettre en valeur et aliener des brevets et licences, ainsi que des droits en derivant ou 
les completant. 

De plus, la societe a pour objet 1’ acquisition, la gestion, la mise en valeur et 



l’aliination d’immeubles situes tant au Luxembourg qu’a l’itranger. 

D’une fa9on ginirale, la sociiti peut faire toutes operations commerciales, 
industrielles et financieres, de nature mobiliere et immobiliere, susceptibles de 
favoriser ou de completer les objets ci-avant mentionnes. 

ARTICLE 4. Le siege social est etabli a Luxembourg-ville. 

L’adresse du siege social peut etre transferee a tout endroit au Grand-Duche de 
Luxembourg par simple decision du gerant ou, en cas de plurality de gerants, du 
conseil de gerance dument autorise a modifier les presents Statuts. 

Le siege social peut etre egalement transfere en tout autre endroit du Grand- 
Duche de Luxembourg par une deliberation de l’assemblie generale extraordinaire 
des associes deliberant coniine en matiere de modification des statuts. 

Dans le cas ou des evenements extraordinaires d’ordre politique ou economique 
de nature a compromettre l’activiti normale au siege social ou la communication 
aisie de ce siege avec l’etranger se produiraient ou seraient imminents, le siege social 
pourra etre transfere provisoirement a l’etranger jusqu’a cessation complete des 
circonstances anormales. Une telle decision n’aura aucun effet sur la nationality de la 
societe. La declaration de transfert de siege sera faite et portee a la connaissance des 
tiers par l’organe de la societe qui se trouvera le mieux place a cet effet dans les 
circonstances donnees. 

ARTICLE 5. La societe est constitute pour une durie indetenninee. 

ARTICLE 6. Le capital social est fixe a douze mille euros (EUR 12.000,-), 
represente par douze mille (12.000) parts sociales d’une valeur nominal d’un euro 
(EUR 1,-) chacune. 

Lorsque, et aussi longtemps qu’un associe reunit toutes les parts sociales entre 
ses seules mains, les articles 200-1 et 200-2, entre autres, de la loi modifiee sur les 
societes commerciales sont d’application, c’est-a-dire chaque decision de l’associe 
unique ainsi que chaque contrat entre celui-ci et la societe doivent etre etablis par 
ecrit et les clauses concernant les assemblies generales des associes ne sont pas 
applicables. 

La societe peut acquerir ses propres parts a condition qu’elles soient annulees et 
le capital reduit proportionnellement. 

ARTICLE 7. Les parts sociales sont indivisibles a Tigard de la sociiti, qui ne 
reconnait qu'un seul propriitaire pour chacune d'elles. S'il y a plusieurs propriitaires 
d'une part sociale, la sociiti a le droit de suspendre Texercice des droits affirents, 
jusqu'a ce qu'une seule personne soit disignie coniine itant a son igard, propriitaire 
de la part sociale. II en sera de meme en cas de conflit opposant Tusufruitier et le nu- 
propriitaire ou un dibiteur et un criancier-gagiste. 



Toutefois, les droits de vote attaches aux parts sociales grevees d'usufruit sont 
exerces par le seul usufruitier. 

ARTICLE 8. Les cessions de parts entre vifs a des associes sont libres et les 
cessions de parts entre vifs a des non-associes sont subordonnees a l'agrement donne 
en assemblee generate des associes representant les trois quarts au moins du capital 
social. 

Les cessions de parts a cause de mort a des associes et a des non-associes sont 
subordonnees a l'agrement donne en assemblee generale des associes representant les 
trois quarts au moins du capital social appartenant aux survivants. 

Cet agrement n'est pas requis lorsque les parts sont transmises a des heritiers 
reservataires, soit au conjoint survivant. 

En cas de refus d’agrement dans Tune ou l’autre des hypotheses, les associes 
restants possedent un droit de preemption proportionnel a leur participation dans le 
capital social restant. 

Le droit de preemption non exerce par un ou plusieurs associes echoit 
proportionnellement aux autres associes. II doit etre exerce dans un delai de trois 
mois apres le refus d'agrement. Le non-exercice du droit de preemption entraine de 
plein droit agrement de la proposition de cession initiale. 

ARTICLE 9. A cote de son apport, chaque associe pourra, avec l’accord 
prealable des autres associes, faire des avances en compte-courant de la societe. Ces 
avances seront comptabilisees sur un compte-courant special entre l’associe, qui a 
fait l’avance, et la societe. Elies porteront interet a un taux fixe par l’assemblee 
generale des associes a une majorite des deux tiers. Ces interets seront comptabilises 
coniine frais generaux. 

Les avances accordees par un associe dans la forme determinee par cet article ne 
sont pas a considerer comme un apport supplemental et l’associe sera reconnu 
coniine creancier de la societe en ce qui conceme ce montant et les interets. 

ARTICLE 10. Le deces, l'interdiction, la faillite ou la deconfiture d’un des 
associes ne mettent pas fin a la societe. En cas de deces d’un associe, la societe sera 
continuee entre les associes survivants et les heritiers legaux. 

ARTICLE 11. Les creanciers, ayants droit ou heritiers des associes ne pourront 
pour quelque motif que ce soit, apposer des scelles sur les biens et documents de la 
societe, ni s'immiscer en aucune maniere dans les actes de son administration. Ils 
doivent pour l'exercice de leurs droits s'en rapporter aux inventaires sociaux. 

ARTICLE 12. La societe est geree et administree par un ou plusieurs gerants, 
associes ou non. Si plusieurs gerants sont nommes, ils constitueront un conseil de 
gerance, composes de gerant(s) de categorie A et de gerant(s) de categorie B. 



Le mandat de gerant lui/leur est confie jusqu'a revocation ad nutum par 
l'assemblee des associes deliberant a la majorite des voix. 

En cas de gerant unique, le gerant unique exercera les pouvoirs devolus au 
conseil de gerance, et la societe sera valablement engagee envers les tiers en toutes 
circonstances par la seule signature du gerant. 

En cas de pluralite de gerants, la societe sera valablement engagee envers les 
tiers en toutes circonstances par la signature conjointe d’un gerant de categorie A 
ensemble avec un gerant de categorie B. 

Le conseil de gerance ne pourra deliberer et/ou agir valablement que si la 
majorite au moins des gerants est presente ou representee a une reunion du conseil de 
gerance. Les decisions sont prises a la majorite des voix des gerants presents ou 
representes. Le conseil de gerance peut egalement etre reuni par conference 
telephonique, par video conference ou par tout autre moyen de communication, 
permettant a tous les participants de s’entendre mutuellement. La participation a une 
reunion tenue dans ces conditions est equivalente a la presence physique a cette 
reunion. 

Le conseil de gerance peut, a l’unanimite, adopter des resolutions par voie 
circulaire en donnant son accord par ecrit, par cable, telegramme, telex, telecopie ou 
par tout autre moyen de communication similaire, a confirmer par ecrit. L’ ensemble 
de ces documents constituera le proces-verbal justifiant de l’adoption de la 
resolution. 

Le ou les gerants ont les pouvoirs les plus etendus pour accomplir les affaires de 
la societe et pour representer la societe judiciairement et extrajudiciairement. 

Le gerant ou, en cas de pluralite de gerants, le conseil de gerance, peut nommer 
des fondes de pouvoir de la societe, qui peuvent engager la societe par leurs 
signatures individuelles ou conjointes, mais seulement dans les limites a determiner 
dans la procuration. 

ARTICLE 13. Tout gerant ne contracte, a raison de sa fonction aucune 
obligation personnelle quant aux engagements regulierement pris par lui au nom de la 
societe; simple mandataire, il n'est responsable que de l'execution de son mandat. 

ARTICLE 14. Les decisions collectives ne sont valablement prises que pour 
autant qu'elles soient adoptees par les associes representant plus de la moitie du 
capital social. Toutefois, les decisions ayant pour objet une modification des statuts 
ne pourront etre prises qu'a la majorite des associes representant les trois quarts du 
capital social. 

Des dividendes interimaires peuvent etre distribues dans les conditions suivantes: 

- des comptes interimaires sont etablis sur une base trimestrielle ou semestrielle, 



- ces comptes doivent montrer un profit suffisant, benefices reportes inclus, 

- la decision de payer des dividendes interimaires est prise par une assemblee 
generale extraordinaire des associes. 

ARTICLE 15. L'exercice social court du premier janvier au trente et un 
decembre de chaque annee. 

ARTICLE 16. Chaque annee, au trente et un decembre, la gerance etablira les 
comptes annuels et les soumettra aux associes. 

ARTICLE 17. Tout associe peut prendre au siege social de la societe 
communication des comptes annuels pendant les quinze jours qui precederont son 
approbation. 

ARTICLE 18. La societe peut etre surveillee par un ou plusieurs commissaires, 
lesquels ne seront pas necessairement associes de la societe. Ils seront nommes par 
l'assemblee generale, qui fix era leur nombre et leur remuneration, ainsi que la duree 
de leur mandat, qui ne peut exceder six ans. 

Si le nombre des associes depasse soixante (60), la surveillance de la societe doit 
etre confiee a un ou plusieurs commissaire(s). 

Chaque fois que la loi le requiert ou si l'assemblee generale le souhaite, la societe 
est controlee par un ou plusieurs reviseurs d’entreprises agrees a la place du (des) 
commissaire(s). 

Les reviseurs d’entreprises agrees sont nonnnes, selon les stipulations legates 
afferentes, soit par l’assemblee generale, soit par le conseil de gerance. 

Les reviseurs d’entreprises agrees remplissent toutes les taches prevues par la loi 
afferente. 

Les commissaires et les reviseurs d’entreprises agrees peuvent etre reelus. 

ARTICLE 19. L'excedent favorable du compte de profits et pertes, apres 
deduction des frais generaux, charges sociales, amortissements et provisions, 
constitue le benefice net de la societe. 

Chaque annee, cinq pour cent (5 %) du benefice net seront preleves et affectes a 
la reserve legale. Ces prelevements et affectations cesseront d'etre obligatoires 
lorsque la reserve aura atteint un dixieme du capital social, mais devront etre repris 
jusqu’a entiere reconstitution, si a un moment donne et pour quelque cause que ce 
soit, le fonds de reserve se trouve entame. Le solde est a la fibre disposition des 
associes. 

ARTICLE 20. En cas de dissolution de la societe pour quelque raison que ce 
soit, la liquidation sera faite par la gerance ou par toute personne designee par les 
associes. 

La liquidation de la societe tenninee, les avoirs de la societe seront attribues aux 



associes en proportion des parts sociales qu'ils detiennent. 

Des pertes eventuelles sont reparties de la meme fa 9 on, sans qu’un associe puisse 
cependant etre oblige de faire des paiements depassant ses apports. 

ARTICLE 21. Pour tout ce qui n'est pas prevu par les presents statuts, les 
associes s'en referent aux dispositions legales en vigueur. 

ARTICLE 22. Tous les litiges, qui naitront pendant la liquidation de la societe, 
soit entre les associes eux-memes, soit entre le ou les gerants et la societe, seront 
regies, dans la mesure ou il s’agit d’affaires de la societe, par arbitrage confonnement 
a la procedure civile. » 

DISPOSITION TRANSITOIRE 

Le premier exercice social a Luxembourg commencera a la date de cet acte et se 
terminera le 31 decembre 2017. 

DOUZIEME RESOLUTION 

L’Associe Unique nomine en tant que gerant unique de la societe pour une duree 
indeterminee : 

KUMAR HOLDINGS LIMITED, prequalifiee. 

TREIZIEME RESOLUTION 

L’Associe Unique confinne l’etablissement du siege social au 24, rue Astrid, L-l 143 
Luxembourg. 

EVALUATION DES FRAIS 

Les parties ont evalue le montant des firais, depenses, remunerations et charges, sous 
quelque forme que ce soit, qui incombent a la societe en raison des presentes a trois 
mille deux cents euros (EUR 3.200,-). 

Le notaire soussigne, qui a personnellement la connaissance de la langue anglaise, 
declare que les comparants font requis de documenter le present acte en langue 
anglaise, suivi d'une version fran 9 aise, et en cas de divergence entre le texte anglais 
et le texte fran 9 ais, le texte anglais fera foi. 

DONT ACTE, 

Fait et passe a Redange-sur-Attert, date qu'en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire de la partie comparante, 
celui-ci a signe le present acte avec le notaire. 

(Signe): S. LECOMTE, D. KOLBACH 
Enregistre a Diekirch Actes Civils, le 02 janvier 2017 
Relation : D AC/20 17/68 
Re 9 u soixante-quinze euros 
75,00 € 

Le Receveur (signe) Carlo RODENBOUR 


POUR EXPEDITION CONFORME 





Delivree a la Societe sur sa demande 
Redange-sur-Attert, le 1 1 janvier 2017 



